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MERGER AGREEMENT

Merger Agreement, made this 30% day of May, 2003, between:

INTERNATIONAL WIRELESS, INC.
Woburn, Massachusetts 01801

a Maryland corporation

('TW")

and

SCANBUY, INC,
New York, Mow York 10018

a Delaware corporation

(“Scanbuy")

WHEREAS;

A,

IW, directly and through ong or more subsidiaries, intends to engage in the
development of Tnternet-cnabled phones and PDAs, m-commerce as a commerce
platform, and the development of higher speed advanced generation collular
network and the "Smart Phone” technology and proposes to integrate technologies
that ulilize barcode reading and barcode enabling applications;

Scanbuy is engaged in the development of software for barcode enabling
technologies that link the physical world to the Inlernet using personal handheld
barcode scanning devices;

The parties hereto deem it to be in the best interest of each of them that IW and
Scanbuy merge utilizing 100 percent of the issued and outstanding capital stock of
IW, a publicly traded company, and gencrally succeed to the business of the 1W, all
pursuant to such terms, provisions and conditions as the parties hereto shall agree.
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- NOW, THEREFORF, WITNESSETI], that for and in consideration of the mutual promises
and covenants hereinafter sot forth, the parties hereto agree as follows:

A. ASSIGNMENT AND TRANSFER
L ASSIGNMENT AND TRANSFER OF 5TOCK.

1.1 IW agrees to issue to Scanbuy Twenty Five Million Five Hundred Ninety
Four Thousand Nine Hundred Sixty Five (25,504,965) sharcs of IW, which equals 100 percent of the
issued and outstanding stock of IW, as of the signing date (collectively, the "Stock”).

1.2 The transfer of the Stock by IW shall take place at the time and in the manner
hereinafter provided, and the assignment, transfer and delivery of the Stock by IW, shall take place
on the “Closing Date” at the Closing as those terms are hereinafter defined, subject to the fulfiliment
of the conditions hereinafter provided.

2. MERGER VALUATION.

21  The ageregate value price of the Stock (the "Merger Price") shall be Two
Million Three Thousand ($2,300,000) LS Dollars.

B. REPRESENTATIONS AND WARRANTIES OF JW

TW hereby represents and warrants that (i) TW is a duly organized and validly existing

" corporation under the laws of the State of Maryland, (ii) the execution, delivery and performance of

this Agreement by IW has been duly authorized by all necessary corporate action, (m) this

Agreement is a valid and legally binding obligation of IW enforceable in accordance with the terms

hereof, (iv) no governmental authorization, approval, order, license, permit, franchise or consent

and no registration or filing with any governmental authority is required in connection with the
exceution, delivery or performance of this Agreement by TW.

C. REPRESENTATIONS AND WARRANTIES OF SCANBUY

Scanbuy hereby warrant and represent to W that, as of the date hereof, the following
statements are truc and correc.

1. CORPORATE STATUS.

The Company is (a) duly organized, validly existing and in good standing under the:
laws of the State of Delaware; (b) has full corporate power to own all of its properties and carry on
its business as it is now being conducted; and (c) is qualified to do business as a foreign corporation
in each of the jurisdictions in which it operates and the character of the properties owned by
Scanbuy or the nature of the business transacted by Scanbuy does not make qualification necessary
in any other jurisdiclion or jurisdictions.
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2. AUTHORITY TO SELL.

Scanbuy has full right, power and authority to merge, sell, ransfer and deliver the
Stock and Intellectual Property owned or licensed by Scanbuy to IW in accordance with the terms of
this Agreement, and otherwige to consummate and cloge the transaction provided for in this
Agreement in the manner and upon the terms herein specified.

3. FINANCIAL STATEMENTS,

At or prior to the date of this Agreement, Scanbuy has delivered to TW internal
financial statements as of March 31, 2003, and said internal financial statements, including the
related notes and explanatory notes, present fairly the financial position of Scanbuy at the date
thercof and the results of its operations for the periods therein indicated, in conformity with
generally accepted accounting principals applied on a basis consistent in each case with that of the
preceding year.

4. PERIOD STNCE MOST RECENT FINANCIALS.

I'rom the date of the most recent reviewed internal balance sheet included in the
Scanbuy's Financials, Scanbuy has:

41 Not vuffered any material adverse change in its financial condition, assets,
Habilities or business.

42  Notaffirmatively waived, canceled or compromised any of its rights, debts or
claims of subsiantial value,

4.3 Not issued any additional shares of stock, rights or options to purchasc or
converl into such stock, or other securitics. '

4.4 Not made any distribution to its shareholders, as shareholders, of any assets,
by way of dividends, purchase of shares or otherwise, except as disclosed hereto.

45  Not mortgaged, pledged or granted a lien or encumbrance on any of its
Intellectual Properties or assets, except with respect to equipment purchased by the Company
during such period.

4.6 Not sold or transferred any of ils assels, tang ible or intangible, except motor
vehicles and except inventory and other assels sold or disposed of in the ordinary and usual course
of business, ‘

4.7  Not incurred any extraordinary losses, within the meaning of generally
accepted accounting principles, and/or incurred or become liable for any obligations or liabilities
except current Jiabilities, within the meaning of generally accepted accounting principles, incurred
in the ordinary and usual course of business, or made any extraordinary expenditurcs, within the
meaning of generally accepted accounting principles,
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48 Not ncreased the rate of compensation for any of its officers or directors nor
for any executive employees, except as may be in accord with past praclices and in the usual and
ordinary course of business of Scanbuy,

4.9 To the best knowledge of Scanbuy, it not incurred any liabilities, contingent
or otherwise, except those staled in the balance sheet of Scanbuy as of March 31, 2003, and current
liabilities mcurred in the ordinary and usual course of business since the date of the said balance
sheel

5. ITILE TO TECHNOLOGY,

Scanbuy has good and marketable title to all of its assets, including the rights to the
technology as evidenced by an executed Intellectual Property Agreement with Olivier Attia.

6. PEACEABLE POSSESSION OF ASSETS.

The ownership and possession of all of the assets of Scanbuy have been peaccable

and undisturbed and the title thereto has never been disputed or questioned to the knowledge of

-Scanbuy; nor does Scanbuy know of any facts by reason of which the possession ar title thereof by

Scanbuy might be disturbed or questioned or by reason of which any claim to its assets might arise
ot be sct up adverse to Scartbuy.

7. REGULATORY GOUD STANDING.

Scanbuy has all material rights, certificates, authorities, permits, licenses, franchises
and othert authorizations necessary to and has complied in material respects with all laws applicable
to, the conduct of its business in the manner and in the areas in which such business is presently
being conducted and all such certificates, authorities, rights, permits, licenses, franchises and
authorizations are valid, in good standing, in full force and effect, under no orders of SUSPension or
restraints, and subject to no disciplinary, probatiotiary or olher orders. To the best of its knowled e,
Scanbuy has engaged inno activity whatever which would cause or lead to proceedings invalving
revocation, suspension, restraint, disciplinary action or any other action whereby any of such
certificates, authorities, rights, pormits, licenses, franchises or authorizations, or any part thereof,
might be canceled, terminated, suspended, impaired, lost or otherwise adversely affected, and no
action or proceeding looking to or contemplating any of the foregoing is pending or to Scanbuy’s
knowledge threatened. The foregoing shall not be deemed to comstitute a watranty or
representation that Scanbuy has not heretofore or shall not hereafter suffer to be committed minor
and unintentional violalions of any governmental regulations of such nature as not to cause either
suspension or revocation of Scanbuy’s aperating authority.
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8. LITICATION.

Scanbuy is nol a parly to any pending or to its knowledge threatened suit, action,
proceeding, prosecution or liligation which might materially adversely affect the financial condition,
business, assets, properlies, cerlilicates, rights, anthoritics, franchises or authorizations of Scanbuy,
or materially interfere therewith, nor to the knowledge of Scanbuy is there any threatened or
pending povernmental investigation involving Scanbuy or any of its operations, including inguiries,
citations or complaints by any federal, state or local administration or agency, which would
materially adversely affect the financial condition, business, assets or properties of Scanbuy; and
there are no outstanding, existing or pending judgments, orders, decrees, rulings, directives,
stipulations or other mandates of any court or any public or quasi-public agency, body or official
which have been in any way violated as they relale to or affect Scanbuy or any of Scanbuy’s
propertics, businesses, operations, affairs or activities.

9. DEFAULTS.

‘There are no material defaults on the part of Scanbuy under any contract, lease,
mortgage, pledge, credit agreement, title retention agreement, security agreement, lien,
encumbrance or any other commitment, contract, Intellectual Property or other agreements or
undertaking to which Scanbuy is a party.

10, TAX RETURNS,

All returns for federal, state and other povernmental income taxes, surtaxes, excess
profits taxes, franchise taxes, sales and use taxes, real and personal property taxes and any and all
other taxes to which Scanbuy, or its assets, operations or income may be subject, due as of the date
hereof, have been duly prepared and filed in good faith and all taxes shown thereon have been paid
or are accrued on the books of Scanbuy.

11. COMPLIANCE WITH LAW.

All of the properties, assets and business operations of Scanbuy conform in material
respects with all applicable ordinances, regulations, laws and statutes, including but not limited to
building, zoning, safety, highway and other such laws, rules, regulations and ordinances.

12, INFRINGEMENTS,

Scanbuy, or its agents or aseigns, has never been charged with infringement or
violation of any adversely held Intellectual Property, patent, trademark, trade name, or copyright,
with claims reading on operations of Scanbuy or on apparatus or methods employed by Scanbuy in
cffecting the same, which would materially adversely affect any operation of Scanbuy, nor is
Scanbuy using or in any way making use of any confidential information or frade secrets, of any
former employer or any present or past employee of Scanbuy except as a result of the acquisition of
the business of such former employer.
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13. I'RUITH OF REFRESENTATION.

No representation hy Seanbuy made in this Agreement and no statement made in
any certificate or schedule furnished in connection with the transaction herein contemplated
contains or will contain any knowingly untrue statement of a material fact or knowingly omits or
will omit to state any material fact reasonably necessary to make any such representation or any
stich statement not misleading to a prospective purchaser of the Stock.

D. COVENANTS AND AGRECEMENTS

1. INSPECTION OF RECORDS BY IW,

During the period from the date hereof through the Closing Date as that term is
hereinafter defined (the "Contract Period"), TW shall have the right and opportunity at its own
expense to make such examination and investigation of Scanbuy’s business, propertlics and affairs
as TW may deem reasonably necessary or desirable for all purposcs relating to this Agreement and
to that end, throughout the Contract Period, Scanbuy will allow and grant TW, its officers, counsel,
acconntants, auditors and executive employees full, free and continuous access, during normal
business hours and without interference with the conduct of Scanbuy’s business, to all of the
premises, propertes, contracts, commiiments, licenses, leases, books, papers, documents,
instruments, books of account, minutes and other records of Scanbuy and will furnish and provide
IW with all such financial and other statements and all such additional information and particulars
in respect of the business, propertics and affairs of Scanbuy as IW may, from time to time during
the Comtract Period, reasonably request or require.

2 INSPECTION OF RECORDS By SCANBUY.

During the period from the date hercof through the Closing Date as that term is
hereinafter defined (the "Contract Period"), Scanbuy shall have the right and opportunity at its own
expense o make such examination and investigation of 1W’s business, properties and affairs as
Scanbuy may deem reasonably necessary or desirable for all purposes relating to this Agreement
and ko that end, throughout the Contract Period, IW will allow and grant Scanbuy, its officers,
counsel, accountants, auditors and executive employees full, free and continuous access, during
normal businicss hours and without interference with the conduct of IW’s business, to all of the
premises, properties, contracts, commitments, licenses, leases, books, papers, documents,
instruments, books of account, minutes and other records of IW and will furnish and provide
Scanbuy with all such financial and other stalements and all such additional information and
particulars in respect of the business, properties and affairs of IW as Scanbuy may, from time to
time Jduring (he Contract Period, reasonably request or require.
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3 CONDUCT OF BUSINESS.

During the period from the date hereof to the Closing Date as that term is hereinafter
defined, the Parties shall:

31 Conduet their business and operations solely in the usual, normal and
ordinary course;

5.2 Issue no additional sharcs of stock, options, calls or other rights to
purchase such stock, or any other securities of any kind whatever;

33  Make no distributions to its shareholders, as shareholders, of any of its
asscts or propertes by way of dividends, purchase of shares, redemption or otherwise.

3.4 Not transfer to any person, firm or corporation any customers, customer
lists or customer accounts of Scanbuy;

35 Make no increase of any kind in any salaty, wages, bonus or compensation of
any officer, employee, representative or agent of either Parties or pay any extra compensation of
any kind whatever to any of such persons, except with respect to such increases in or additions to
compensation as may be required 1o be paid in accordance with existing firm and binding contracts
and commitments of Scanbuy and TW and except as may be in accordance with pasl praclices and in
the usual and ordinary course of business of Scanbuy;

26 Not sell, transfer or disposc of any of the Stock;

37 Not sell, transfer or dispose of any of its business, properties or assets,
tangible or intangible, except for a full and fair consideration in the usual and ordinary course of
business;

3.8  Make no purchascs or acquisitions of any real or personal property nor
increase or decrease inventory, except in the usual and ordinary course of its business;
. i
3.9  Nol subject any of its business, property or assets whatever, tangible or
intangible, to any mortgage, lien, pledge, hypothecation or encumbrance in ity manner except fora
full and fair consideration in the usual and ordinary course of business;

310 Notborrow any money, make any unusual or extraordinary cxpenditure or
incur or become liable for any obligations or liabilities except current liahilities in the ustal and
otrdinary course of its business;

311 Notmake any loans or advances or extend any credit except in the usual and
ordinary course of its business.
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4. PuUBLICITY.

- All notices to third parties other than IW’s and all other publicity concerning the
lransactions contemplated by this Agreement shall be planned and coordinated jointly by IW and
Scanbuy.

5, WARRANTIES AND REFPRESENTATIONS,

Scanbuy will promptly furnish to IW copies of any and all financial statements of
Scanbuy prepared by or for Scanbuy subsequent to the date hereof, and will promptly furnish to
and advise IW of any and all material information, details, facts and circumstances concerning
Scanbuy’s financial condition, or business arising subsequent to the date of this Agreement by
reason of which any changes, modifications, amendments, additions or deletions from any Schedule
annexed hereto or any watranty, representation, covenant or condition recited herein would be
necessary to render the samce lrue and Correct in material respects and not materially false or
misleading, as of the date such information, doetails, facts and circumstances are fuinished o TW.

E. CONDITIONS PRECEDENT TO CLOSING

All obligations of IW under this Agreement are subject to the fulfillment of each of the
following conditions, in addition to the fulfillment of any and all other conditions set forth in this
Agrcement:

1, EFFECTIVENESS OF WARRANTIES.
Each and every one of the warranties and representations of IW and Scanbuy as
hereinbefore set forth in Paragraph C hereof, shall be true in all material respect at and as of the

Closing Date as though such representations were made at and as of such time.

2. PERFORMANCE OF COVENANTS.
Each and every covenant herein made by IW and Scanbuy, as set forth in Paragraph
D, which ar¢ to be performed in all material respect at or prior to the Closing Date, shall have been
duly performed by such times.
3. EMPLOYMENT AGREEMENTS,
To be agreed upon by both parties prior to Closing Date.

4. NON-COMPETE AGREEMENTS.

Employces and congultants will sign a new non-compete agreement satisfactory to
IW, the merged entity.
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5. CORFORATE ACTION.

Prior to the Closing Date, the Board of Directors of TW, the merged entity, shall have
duly adopted resolutions to the same elfecl wilh respect to the aforesaid matters.

6. TERMINATION.

In the event any of the foregoing conditions shall not be fulfilled prior to the Closing,
unless caused by any action or failure to act on the part of IW, IW shall have the right to terminate
the Agreement by notice thereof in writing to Scanbuy, and the parties hereto shall be restored as
far as possible to status quo, whereupon the partics hereto shall have no further obligations or
liabilities hereunder, one against the other, except for the obligation of IW under Section H hereof
which shall survive a termination of this Agreement.

G, CLOSING
1. TIME AND PLACE.

The closing under this Agreemcent (the "Closing"} shall take place at the office of the
Scanbuy on May 30th, 2003 and all deliveries hareunder at such other date as shall be agreed upon
by all the parties ("the Closing Date"). : :

2. 'THE MERGER

Upon the terms, and subject to the conditions set forth in this Agreement, and in accordance
with the laws of the State of Maryland, at the Closing Date of the Merger (as delined in Section 1)
Scanbuy shall be merged with and into IW. Following the Effeetive Time of the Merger, the
separate corporate existence of Scanbuy shall cease and IW shall continue as the surviving
corporation (the “Surviving Corporation”) and shall succeed to and assume all the rights and
obligations of Scanbuy in accordance with the law.

Subject to the provisions of this Agreement, IW shall duly prepare, excente and file a
certificate of merger (the “Certificate of Merger”) with the Secretary of State of Maryland in
accordance with the laws of the State of Maryland. The Merger shall become effective upon the
filing of the Certificate of Merger. The time when the Merger shall become effective is hereinafter
referred to as the “Effeclive Time”.
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3. DELIVERY OF DOCUMENTS,
Al the Closing Date, Scanbuy will deliver to IW (he following documenls:

3.1 A written opinion, dated on the Closing Date, of counsel representing
Scanbuy, to the effect that Scanbuy has been duly incorporated and is on the Closing Date validly
existing as a corporation in good standing under the laws of the state of its incorporation; that
Scanbuy is duly qualified or licensed as a foreign corporation in all other states in which it does
business; that the shares of capital stock and Intellectual Propetty delivered by Scanbuy to IW at the
closing have been validly issued and are outstanding, fully paid, and non-assessable, and constitute
all of the issucd and oulstanding shares of capital stock and licensed Intellectual Property of
Scanbuy; that such counsel knows of no litigation, proceeding or investigation pending or
threatened against Scanbuy which might result in any material adverse change in the business,
properties or [inancial condition of Scanbuy or which questions the validity of this Agreement or of
any action laken or Lo be taken pursuant to or in connection with the provisions of this Agreement,
other than as represenled elsewhere in this Agreement; and that to the knowledge of such counsel
the sale, transfer, assignment and delivery by Scanbuy to IW of the Stock purswant to this
Apreement will vest in TW all rights, title and interest in and to such Stock free and clear of all liens,
cencumbrances, and eqguities,

32  Such additional copics or duplicate originals of the above described
documents and such other documents, undertakings and assurances as IW shall reasonably require,
all of which documents, underiakings and assurances shall be delivered to IW sufficiently in
advance of the Closing Date, as TW shall reasonably require, so as to permit adequate inspection
and examination thereof, all of which documents, undertakings and assurances shall be in form

. satisfactory to counsel o TW,

H.  CONFIDENTIALITY

All information and documentation provided or to be provided by Scanbuy to IW in
connection with this Agreement and the transactions contemplated hereby has been and shall be
provided in the strictest confidence, Pendding the Closing, IW covenants and agrees not to use any
of such informalion or documentation in or for the benclit of any busincss engaged in directly or
indirectly by IW and not to furnish or disclose any of such information or documentation io any
person or company. If the transactions contemplated by this Agreament are not consummated, IW
covenants and agrees to return all such information and documentation to Scanbuy and not retain
any copics thereof, and [W further covenants and agrees to maintain the confidentiality of such
information and documentation and to neither use any of it in or for the benefit of any business
engaged in directly or indirectly by the IW nor furnish or disclose any of it to any person or
CDI]J.PEI ny .
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1 GENERAL PROVISIONS

1. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS,

Unless otherwise expressly provided hercin, the representations, warranties,
covenants, indemnities and other agreements herein contained shall not be deemed to be continuing
and shall not survive the consummation of the transactions contemplated by this Agreement.

2. THLIGENCE.

The parties hereto agree that cach shall with reasonabile diligence proceed to take all
action, which may be reasonably required te consummate the transaction herein contemplated,

3. WAIVERS.

Each parly herelo may:

301 Extend the time for performance of any of the obligations of the other party;

3.2 Waive in writing any inaccuracies in representations and warrantics made to
it contained in this Agreement or any schedule hereto or any certificate or certificates delivered by
any of the other partics pursuant to this Agreemeni; and

3.3 Waive in wriling the failure of performance of any of the agreements,
cuvenants, obligations or conditions of the other parties herein set forth, or alternatively terminate

 this Agreement for such failure.

4, NON-WAIVER.

The waiver by any party hereto of any breach, default, inaccuracy or failure by
another parly with respect to any provision in this Agreemenl or any scheduie hereto shall not
operate or be construed as a waiver of any other provision thereof or of any subsequent breach
thereof.

5, FURTHER ASSURANCES.
Each party hereto agrees lo execute such further documents or instruments,

requested by the other party, as may be reasonably necessary or desirable to effect the purposes of
this Agreement and Lo carry out its provisions, at the expense of the party requesting the same.
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6. ENTIRE AGRETMENT.

This Apreement constitutcs a complete statement of all the arrangements,
understandings and agreements between the parties, and all prior memoranda and oral
understandings with respect thereto arc merged in this Agreement. There are no representations,
warranties, covchants, conditions or other agreements among the parties except as herein
specifically set forth, and none of the parties hereto shall rely on any stalement by or on behalf of
the other parties which is not contained in this Agreement.

7. GOVERNING LAW,

Trrespective of the place of execution or performance of this Agreement, it shall be
governed by and construed in accordance with the laws of the State of Massachusetts applicable to
contracts made and to be performed in the State of Massachusetts, and cannot be changed,
modified, amended or terminated except in writing, signed by the parties hereto.

8. BENEFIT AND ASSIGNABILITY.

: This Agreement shall bind and inure to the benefit of the parties hereto and their
respective legal representatives, successors and assigns, provided, however, that this Agreement
carnot be assigned by any party except by or with the written consent of the others. Nothing herein
expressed or implied is intended or shall be construcd tu confer upon or to give any person, firm or
corporation other than the parlies hereto and their respective legal represcntatives, successors and
assigns any rights or benefits under or by reason of this Agreement.

9. APPROVAL OF COUNSEL,

The form of all legal proceedings and of all papers and documents used or delivered
hereunder, shall be subject to the approval of counsels to TW and Scanbuy.

10. CoaTs.
The merged entity shall bear all costs and expenses of the transaction.
11, COUNTERPARTS.

Lhis Agreement may be executed in any number of counterparts, each of which shall
be deemed an original, but all of which Logether shall constitute one and the samec Agreement.

12, NOTICES.

Any notices and other communications under this Agreement shall be in writing and
shall be considered given if delivered personally or mailed by certified mail to the party, for whom
such notice is intended, at the address indicated at the outset hereof (or at such other address as
such party may specify by notice to the other parties hereto).
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13. HEADINGS.

The headings in this Agreement are intended solely for convenience of reference and
shall be given no elfect in the construction or interpretation of this Agreement.

14. FURTHER ACTION.

Any further action required or permitted to be taken under this Agrcement,
mcluding giving nolices, executing documents, waiving conditions, and agreeing to amondments or
modificalions, may be taken on behalf of a party by its Board of Directors, its President or any other
person designaled by ils Board of Directors, and when so taken shall be deemed the action of such
party. o

IN WITNESS WHEREQY, the parties hereto have respectively executed this Agreement the
day and year first above written.

INTERNATIONAL WIRELESS, INC.

By: ;;;;hﬁh‘“‘J:j;“

Michael Dewar - COQO and Diroctor

o AT - Wi

Paﬂorze]]i

SCANBUY [
=
Z

Alivick Attia, CEO and President

winess,_ [/

Didier Frantz e
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SCHEDULE A
{Paragraph C5)
INTELECTUAL PROPERTY LICENSE
With

OLIVIER ATTIA
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